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Mr. Vernon A. Williams il N
Secretary = 2
Surface Transportation Board ] <

Washington, D C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a), are two (2) copies of a Loan and Security Agreement, dated April 7, 1997, a
primary document as defined in the Board’s Rules for the Recordation of Documents
and two (2) copies of each of the following secondary documents related thereto: a

| Security Agreement, dated April 7, 1997, and a Rider to Loan and Security Agreement,
\) dated April 7, 1997.

The names and addresses of the parties to all of the enclosed documents are.
Debtor. Southern Rail Leasing, Inc.
955 South Virginia Street
Reno, Nevada 89502
Secured Party: Charter Financial, Inc.

153 East 53rd Street
New York, NY 10022

A description of the railroad equipment covered by the enclosed document is:

ten (10) gondola railcars SIRX 2200 through SIRX 2209



Mr Vernon A Williams
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Also enclosed is a check in the amount of $72 00 payable to the order of the
Surface Transportation Board covering the required recordation fee

Kindly return one stamped copy of the enclosed document to the undersigned.
Very truly yours,
)\

Robert W. Alvord

RWA/bg
Enclosures



SURFACE TRANSPORTATION BOARD  //
WASHINGTON, D.C. 2042:-0001 ([

4/14/97
Robert W. Alvord -
Alvord And Alvord
918 Sixteenth Street, M., Stg. 200
Washington, DC., 20006-2973 o -
. The enclosed document(s) was recorded pursuant to the provisions of Section 11303 of
) A .
) the lnterstate Commerce Act, 49 US.C. 11303, on 4/14/97 at 2.46 PM , and 2:47PM
L fs_sfg““ """““““ “““‘""‘”_ 20629, 20629-A, 20629-B end 20270-G.
Slncerely yours, . -
}Z’ : // W S
"Vernon A. Williams
Secretary

Enclosure(s)

.« ~$_96,00 The amount indicated at the left has been received in payment of a fee in connection with a
document filed on the date shown. This receipt is issued for the amount paid and in no way Indicates
acknowledgment that the fee paid is correct. This is accepted subject to review of the document which has
been assigned the transaction number corresponding to the one typed on this receipt. In the event of an error
or any quesiions concerning this fee, you will receive a notification after the Commission has had an
opportunity to examine your document.
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L RECORDATION No:ZQé_%é

LOAN AND SECURITY AGREEMENT Number:

3082
Name of Debtor :  Southern Rail Leasing, Inc. Name of Secured Party: Charter Financial, Inc.
Address 955 South Virginia Street Address : 153 East 53rd Street
Reno, Nevada 89502

New York, New York 10022
Quantity DESCRIPTION OF PERSONAL PROPERTY (Show: Manufacturer, Model No., Serial No., Other Identification)

Various equipment as more fully described on the attached Schedule “A” annexed hereto and made a part hereof.

Location of Equipment:

SCHEDULE OF OBLIGATIONS

= &
= S
Loan Amount (“Unpaid Cash Price Balance”) $ 170,000 00 — 2
S e ™ty
~m
Documentation Fees Billed Separately ~o §§§
= ELh
Interest (“Finance Charge”™) $ 29,800.00 o 2 =
= z
Time Balance $ 199,800.00 - 5
& 2
Term of Loan Forty Months
Number of Payments Forty (40)
Payments Payable Monthly in Advance
Amount of Each Payment $4,995 00

Debtor agrees to pay the Time Balance to Secured Party in forty (40) installments commencing on __appi1 1 , 1997
and continuing on the _Fiyst day of each month thereafter until and including 1,1y 1 , 2000 The first instaliment shall be in the

amount of $4,995.00, the next thirty-eight (38) installments shall each be in the amount of $4,995.00 and the last instaliment shall be in
the amount of $4,995.00.

ADDITIONAL TERMS AND CONDITIONS

1. Grant of Security Interest. Debtor hereby grants to Secured Party a security interest in the personal property described abovt
(hereinafter with all renewals, substitutions and replacements and all parts, repairs, improvements, additions and accessories incorporated

therein or affixed thereto referred to as the “Equipment”), together with any and all proceeds thereof and any and all insurance policies and
proceeds with respect thereto

2. Obligations Secured. The aforesaid security interest is granted by Debtor as security for (a) the payment of the Time Balance (as se?
forth m the Schedule of Obligations) and the payment and performance of all other indebtedness and obhgations now or hereafter owing b;
Debtor to Secured Party, of any and every kind and description hereunder, and any and all renewals and extensions of the foregoing, and al’
interest, fees, charges, expenses and attorneys’ fees accruing or incurred in connection with any of the foregoing (all of which Time Balance,
indebtedness and obligations are hereinafter referred to as the “Liabilities”) and (b) the payment and performance of all other indebtednes*
and obligations now or hereafter owing by Debtor to Secured Party, of any and every kind and description, howsoever arising or evidence
(all of which indebtedness and obligations are hereinafter referred to as the “Other Liabilities”). Subject to Paragraph 15, any nonpayment ¢

any installment or other amounts due hereunder shall result in the obligation on the part of Debtor promptly to pay also an amount equal 1

five per cent (5%), (or the maximum rate permitted by law, whichever is less) of the installment or other amounts overdue
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3. Warranties. DEBTOR ACKNOWLEDGES THAT SECURED PARTY MAKES NO WARRANTIES, EXPRESS OR IMPLIED,

RESPECT OF THE EQUIPMENT, INCLUDING, WITHOUT LIMITATION, ANY WARRANTY OF MERCHANTABILITY OR (
FITNESS FOR ANY PARTICULAR PURPOSE. Secured Party shall not be liable to Debtor for any loss, damage or expense of any kind
nature caused, directly or indirectly, by any Equipment secured hereunder or the use or maintenance thereof or the failure of operation therec
or the repair, service or adjustment thereof, or by any delay or failure to provide any such maintenance, reparrs, service or adjustment, or’
any interruption of service or loss of use thereof or for any loss of business howsoever caused. The Equipment shall be shipped directly 1
Debtor by the supplier thereof and Debtor agrees to accept such delivery. No defect or unfitness of the Equipment, nor any failure or del
on the part of the manufacturer or the shipper of the Equipment to deliver the Equipment or any part thereof to Debtor, shall relieve Debt
of the obligation to pay the Time Balance or any other obligation under this Agreement. Secured Party shall have no obligation under tt
Agreement in respect of the Equipment and shall have no obligation to install, erect, test, adjust or service the Equipment. Secured Par
agrees, so long as there shall not have occurred or be contiuing any Event of Default hereunder or event which with lapse of time or notic
or both, might become an Event of Default hereunder, that Secured Party will permit Debtor to enforce in Debtor's own name at Debtor's so’
expense any supplier's or manufacturer's warranty or agreement n respect of the Equipment to the extent that such warranty or agreement
assignable.

4. Assignment. This Agreement shall be assignable by Secured Party, and by its assigns. without the consent of Debtor, but Debi
shall not be obligated to any assignee except upon written notice of such assignment from Secured Party or such assignee The obligation
Debtor to pay and perform the Liabilities to such assignee shall be absolute and unconditional and shall not be affected by any circumstan
whatsoever, and such payments shall be made without interruption or abatement notwithstanding any event or circumstance whatsoeve
including, without limitation, the late delivery, non-delivery, destruction or damage of or to the Equipment, the deprivation or limitation
the use of the Equipment, the bankruptcy or insolvency of Secured Party or Debtor or any disaffirmance of this Agreement by or on behz
of Debtor and notwithstanding any defense, set-off, recoupment or counterclaim or any other right whatsoever, whether by reason of brea-’
of this Agreement or of any warranty in respect of the Equipment or otherwise which Debtor may now or hereafter have aganst Secured Part
and whether any such event shall be by reason of any act or omission of Secured Party (including, without limitation, any negligence of Secure
Party) or otherwise; provided, however, that nothing herein contained shall affect any right of Debtor to enforce against Secured Party ar
claim which Debtor may have agamst Secured Party in any manner other than by abatement, attachment or recoupment of, interference witl
or set-off, counterclaim or defense against, the aforementioned payments to be made to such assignee. Debtor’s undertaking herein to pay ar
perform the Liabilities to an assignee of Secured Party shall constitute a direct, independent and unconditional obligation of Debtor to sa
assignee. Said assignee shall have no obligations under this Agreement or in respect of the Equipment and shall have no obligation to instal
erect, test, adjust or service the Equipment. Debtor also acknowledges and agrees that any assignee of Secured Party’s interest in ti
Agreement shall have the right to exercise all rights, privileges and remedies (either in its own name or in the name of Secured Party) whi~'
by the terms of this Agreement are permitted to be exercised by Secured Party.

5. Damage to or Loss of the Equipment; Requisition. Debtor assumes and shall bear the entire risk of loss or damage to the Equ,
ment from any and every cause, whatsoever. No loss or damage to the Equipment or any part thereof shall affect any obligation of Debto
with respect to the Liabilities and this Agreement, which shall continue in full force and effect Debtor shall advise Secured Party m writir
promptly of any item of Equipment lost or damaged and of the circumstances and extent of such damage. If the Equipment is totally destroyed
irreparably damaged, lost, stolen or title thereto shall be requisitioned or taken by any governmental authority under the power of eminer
domain or otherwise, Debtor shall, at the option of Secured Party, replace the same with like equipment m good repair, condition and workir
order, or pay to Secured Party all Liabilities due and to become due, less the net amount of the recovery, if any, actually received by Secure
Party from insurance or otherwise for such destruction, damage, loss, theft, requisition or taking. Whenever the Equipment is destroyed o
damaged and, in the sole discretion of Secured Party, such destruction or damage can be repaired, Debtor shall, at its expense, promptly effec
such repairs as Secured Party shall deem necessary for compliance with clause (a) of paragraph 7 below. Any proceeds of insurance receive
by Secured Party with respect to such reparable damage to the Equipment shall, at the election of Secured Party, be applied either to the repa.
of the Equipment by payment by Secured Party directly to the party completing the repairs, or to the rexmbursement of Debtor for the cost o
such repairs; provided, however, that Secured Party shall have no obligation to make such payment or any part thereof until receipt of suc’
evidence as Secured Party shall deem satisfactory that such repairs have been completed and further provided that Secured Party may app!.
such proceeds to the payment of any of the Liabilities or the Other Liabilities due if at the time such proceeds are received by Secured Pari,
there shall have occurred and be continuing any Event of Default hereunder or any event which with lapse of time or notice, or both, woul
become an Event of Default Debtor shall, when and as requested by Secured Party, undertake, by litigation or otherwise, in Debtor's nam.
the collection of any claim against any person for such destruction, damage, loss, theft, requisition or taking, but Secured Party shall not L
obligated to undertake, by litigation or otherwise, the collection of any claim agamst any person for such destruction, damage, loss, thefi
requisition or taking,.

6. Representations and Warranties of Debtor. Debtor represents and warrants that: it has the right, power and authority to ente.
into and carry out the terms and provisions of this Agreement; this Agreement constitutes a valid obligation of the Debtor and is enforceabl.
in accordance with its terms, and entering into this Agreement and carrymg out its terms and provisions will not violate the terms or constitu
a breach of any other agreement to which Debtor 1s a party.

7. Affirmative Covenants of Debtor. Debtor shall (a) cause the Equipment to be kept in good condition and use the Equipment



only in the manner for which it was designed and intended so as to subject it only to ordinary wear and tear and cause to be made all needec
and proper repairs, renewals and replacements thereto; (b) maintain at all times property damage, fire, theft and comprehensive msurance fo
the full replacement value of the Equipment, with loss payable provisions in favor of Secured Party and any assignee of Secured Party as theil
interests may appear, and maintain public liability insurance in amounts satisfactory to Secured Party, naming Secured Party and any assignec
of Secured Party as insureds with all of said insurance and loss payable provisions to be in form, substance and amount and written by
companies approved by Secured Party, and deliver the policies therefor, or duplicates thereof, to Secured Party; (c) pay or reimburse Secured
Party for any and all taxes, assessments and other governmental charges of whatever kind or character, however designated (together with any
penalties, fines or interest thereon) levied or based upon or with respect to the Equipment, the Liabilities or this Agreement or upon the
manufacture, purchase, ownership, delivery, possession, use, storage, operation, maintenance, reparir, return or other disposition of the
Equipment, or upon any receipts or earnings arising therefrom, or for titling or registering the Equipment, or upon the income or other proceeds
received with respect to the Equipment or this Agreement provided, however, that Debtor shall pay taxes on or measured by the net income
of Secured Party and franchise taxes of Secured Party only to the extent that such net income taxes or franchise taxes are levied or assessed
in lieu of any other taxes, assessments or other governmental charges hereinabove described; (d) pay all shipping and delivery charges and
other expenses incurred in connection with the Equipment and pay all lawful claims, whether for labor, materials, supplies, rents or services,
which might or could if unpaid become a lien on the Equipment; (e) comply with all governmental laws, regulations, requirements and rules,
all instructions and warranty requirements of Secured Party or the manufacturer of the Equipment, and with the conditions and requirements
of all policies of insurance with respect to the Equipment and this Agreement; (f) mark and identify the Equipment with all information and
in such manner as Secured Party may request from time to time and replace promptly any such marking or identification which are removed,
defaced or destroyed; (g) at any and all times during business hours, grant to Secured Party free access to enter upon the premises wherein the
Equipment shall be located and permit Secured Party to inspect the Equipment; (h) reimburse Secured Party for all charges, costs and expenses
(including attorneys' fees) incurred by Secured Party in defending or protecting its interests in the Equipment, in the attempted enforcement
or enforcement of the provisions of this Agreement or in the attempted collection or collection of any of the Liabilities; (i) indemnify and hold
any assignee of Secured Party, and Secured Party, harmless from and against all claims, losses, habilities, damages, judgments, suits, and all
legal proceedings, and any and all costs and expenses in connection therewith (including attorneys' fees) arising out of or in any mannei
connected with the manufacture, purchase, ownership, delivery, possession, use, storage, operation, mamntenance, repair, return or othet
disposition of the Equipment or with this Agreement, including, without limitation, claims for injury to or death of persons and for damage
to property, and give Secured Party prompt notice of any such claim or liability, provided, however, that the foregoing shall not affect or impan
any warranty made by Secured Party; and (j) maintain a system of accounts established and administered in accordance with generally accepted
accounting principles and practices consistently applied, and, within thirty (30) days after the end of each fiscal quarter, deliver to Secured
Party a balance sheet as at the end of such quarter and statement of operations for such quarter, and, within one hundred and twenty (120) days
after the end of each fiscal year, deliver to Secured Party a balance sheet as at the end of such year and statement of operations for such year,
in each case prepared in accordance with generally accepted accounting principles and practices consistently applied and certified by Debtor's
chief financial officer as fairly presenting the financial position and results of operation of Debtor, and, in the case of year end financial
statements, certified by an independent accounting firm acceptable to Secured Party.

8. Negative Covenants of Debtor. Debtor shall not (a) create, incur, assume or suffer to exist any mortgage, lien, pledge or other
encumbrance or attachment of any kind whatsoever upon, affecting or with respect to the Equipment or this Agreement or any of Debtor’s
mterests hereunder; (b) make any changes or alterations m or to the Equipment except as necessary for compliance with clause (2) of paragraph
7 above, (c) permit the name of any person, association or corporation other than Secured Party to be placed on the Equipment as a designation
that might be interpreted as a claim of interest in the Equipment; (d) part with possession or control of or suffer or allow to pass out of its
possession or control any of the Equipment or change the location of the Equipment or any part thereof from the location shown above, (e)
assign or in any way dispose of all or any part of its rights or obligations under this Agreement or enter into any lease of all or any part of th
Equipment; or (f) change its name or address from that set forth above unless it shall have given Secured Party no less than thirty (30) days
prior written notice thereof.

9. Equipment Personalty. The Equipment is, and shall at all times be and remain, personal property notwithstanding that the Equip
ment or any part thereof may now be, or hereafter become, in any manner affixed or attached to, or imbedded i, or permanently resting upon
real property or attached in any manner to real property by cement, plaster, nails, bolts, screws or otherwise. If requested by Secured Part,
with respect to any item of Equipment, Debtor will obtain and deliver to Secured Party waivers of interest or liens in recordable form
satisfactory to Secured Party, from all persons claiming any interest in the real property on which such item of Equipment is mnstalled or located

10. Events of Default and Remedies. If any one or more of the following events (“Events of Default”) shall occur:

(a) Debtor shall fail to make any payment n respect of the Liabilities when due; or

(b) any certification, statement, representation, warranty or financial report or statement heretofore or hereafter furnished by or ¢
behalf of Debtor or any guarantor of any or all of the Liabulities proves to have been false in any material respect at the time as of which tl

facts therein set forth were stated or certified or has omitted any material contingent or unliquidated liability or claim against Debtor or a
such guarantor; or
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(c) Debtor or any guarantor of any or all of the Liabilities shall fail to perform or observe any covenant, condition or agreemént
be performed or observed by it hereunder or under any guaranty agreement; or

(d) Debtor or any guarantor of any or all of the Liabulities shall be in breach of or in default in the payment and performance of ar
obligation relating to any of the Other Liabilities; or

(e) Debtor or any guarantor of any or all of the Liabilities shall cease doing business as a going concern, make an assignment {
the benefit of creditors, admit in writing its inability to pay its debts as they become due, file a petition commencing a voluntary case und
any chapter of Title 11 of the United States Code entitled “Bankruptcy” (the “Bankruptcy Code™), be adjudicated an insolvent, file a petiti
seeking for itself any reorganization, arrangement, composition, readjustment, liquidation, dissolution or similar arrangement under any prese
or future statute, law, rule or regulation or file an answer admitting the material allegations of a petition filed against it in any such proceedir
consent to the filing of such a petition or acquiescence n the appomtment of a trustee, receiver or liquidator of 1t or of all or any part of i
assets or properties, or take any action looking to 1ts dissolution or liquidation; or

(f) an order for relief against Debtor or any guarantor of any or all of the Liabilities shall have been entered under any chapter
the Bankruptcy Code or a decree or order by a court having jurisdiction in the premises shall have been entered approving as properly fil
a petition seeking reorganization, arrangement, readjustment, liquidation, dissolution or similar relief against Debtor or any guarantor of ar
or all of the Liabilities under any present or future statute, law, rule or regulation, or within thirty (30) days after the appomtment witho
Debtor's or such guarantor's consent or acquiescence of any trustee, receiver or liquidator of it or such guarantor or of all or any part of its
such guarantor’s assets and properties, such appointment shall not be vacated, or an order, judgment or decree shall be entered against Debt
or such guarantor by a court of competent jurisdiction and shall continue in effect for any period of ten (10) consecutive days without a st.
of execution, or any execution or writ or process shall be issued under any action or proceeding against Debtor whereby the Equipment or i
use may be taken or restrained; or

(g) Debtor or any guarantor of any or all of the Liabilities shall suffer an adverse material change in its financial condition a
compared to such condition as at the date hereof, and as a result of such change m condition Secured Party deems itself or any of the Equipmer
to be insecure,

then and in any such event, Secured Party may, at the sole discretion of Secured Party, without notice or demand and without limitation of ar
rights and remedies of Secured Party under the Uniform Commercial Code, take any one or more of the following steps:

(1) Declare all of the Time Balance to be due and payable, whereupon the same shall forthwith mature and become due and payab’
as provided for in paragraph 15 below, provided, however, upon the occurence of any of the events specified in subparagraphs (e) and (
above, all sums as specified in this clause (1) shall immediately be due and payable without notice to Debtor (the date on which Secured Par
declares all of the Time Balance to be due and payable is hereinafter referred to as the “Declaration Date™),

(2) proceed to protect and enforce 1ts rights by suit in equity, action at law or other appropriate proceedings, whether for the specifi
performance of any agreement contained herein, or for an injunction against a violation of any of the terms hereof, or in aid of the exercr
of any other right, power or remedy granted hereby or by law, equity or otherwise; and

(3) atany time and from time to time, with or without judicial process and the aid or assistance of others, enter upon any premis
wherein any of the Equipment may be located and, without resistance or interference by Debtor, take possession of the Equipment on any suc’
premises, and require Debtor to assemble and make available to Secured Party at the expense of Debtor any part or all of the Equipment :
any place or time designated by Secured Party, and remove any part or all of the Equipment from any premises wherein the same may L
located for the purpose of effecting the sale or other disposition thereof, and sell, resell, lease, assign and deliver, grant options for or otherwi
dispose of any or all of the Equipment in its then condition or following any commercially reasonable preparation or processing, at public
private sale or proceedings, by one or more contracts, 1n one or more parcels, at the same or different times, with or without having ti
Equipment at the place of sale or other disposttion, for cash and/or credit, and upon any terms, at such place(s) and time(s) and to such persor
firms or corporations as Secured Party shall deem best, all without demand for performance or any notice or advertisement whatsoever, exce,
that Debtor shall be given five (5) business days' written notice of the place and tume of any public sale or of the time after which any priva’
sale or other mtended disposition is to be made, which notice Debtor hereby agrees shall be deemed reasonable notice thereof. If any of th.
Equipment is sold by Secured Party upon credit or for future delivery, Secured Party shall not be liable for the failure of the purchaser to p:
for same and in such event Secured Party may resell such Equipment Secured Party may buy any part or all of the Equipment at any publ
sale and if any part or all of the Equipment is of a type customarily sold n a recognized market or which is the subject of widely distribut
standard price quotations Secured Party may buy at private sale and may make payment therefor by application of all or a part of the Liabiliti
and of all or a part of any Other Liabilities. Any personalty in or attached to the Equipment when repossessed may be held by Secured Part
without any liability arising with respect thereto, and any and all claims in connection with such personalty shall be deemed to have bee
waived unless notice of such claim is made by certified or registered mail upon Secured Party within three business days after repossession

Secured Party shall apply the cash proceeds from any sale or other disposition of the Equipment first, to the reasonable expenses of re-takin



holding, preparing for sale, selling, leasing and the like, and to reasonable attorneys' fees and other expenses which are to be paid or reimbursed
to Secured Party pursuant hereto, and second, to all outstanding portions of the Liabilities and to any Other Liabilities in such order as Secured
Party may elect, and third, any surplus to Debtor, subject to any duty of Secured Party imposed by law to the holder of any subordinate security
interest in the Equipment known to Secured Party; provided however, that Debtor shall remain fiable with respect to unpaid portions of the
Liabilities owing by it and will pay Secured Party on demand any deficiency remaining with interest as provided for in paragraph 15 below.

11. Secured Party's Right to Perform for Debtor. If Debtor fails to perform or comply with any of its agreements contained herem
Secured Party may perform or comply with such agreement and the amount of any payments and expenses incurred by Secured Party in
connection with such performance or compliance, together with interest thereon at the rate provided for in paragraph 15 below, shall be deemed
a part of the Liabilities and shall be payable by Debtor upon demand.

12. Further Assurances. Debtor will cooperate with Secured Party for the purpose of protecting the interests of Secured Party in
the Equipment, including, without limitation, the execution of all Uniform Commercial Code financing statements requested by Secured Party
Secured Party and any assignee of Secured Party are each authorized to the extent permitted by applicable law to file one or more Uniform
Commercial Code financing statements disclosing any security interest in the Equipment without the signature of Debtor or signed by Secured
Party or any assignee of Secured Party as attorney-in-fact for Debtor. Debtor will pay all costs of filing any financing, continuation or termina-
tion statements with respect to this Agreement, including, without limitation, any documentary stamp taxes relating thereto. Debtor will do
whatever may be necessary to have a statement of the interest of Secured Party and of any assignee of Secured Party in the Equipment noted
on any certificate of title relating to the Equipment and will deposit said certificate with Secured Party or such assignee. Debtor shall execute
and deliver to Secured Party, upon request, such other instruments and assurances as Secured Party deems necessary or advisable for the im-
plementation, effectuation, confirmation or perfection of this Agreement and any rights of Secured Party hereunder.

13. Non-Waiver; Ete. No course of dealing by Secured Party or Debtor or any delay or omussion on the part of Secured Party in
exercising any rights hereunder shall operate as a waiver of any rights of Secured Party. No waiver or consent shall be binding upon Secured
Party unless it is in writing and signed by Secured Party. A waiver on any one occasion shall not be construed as a bar to or a waiver of any
right and/or remedy on any future occasion. To the extent permitted by applicable law, Debtor hereby waives the benefit and advantage of,
and covenants not to assert against Secured Party, any valuation, inquisition, stay, appraisement, extension or redemption laws now existing
or which may hereafter exist which, but for this provision, might be applicable to any sale or other disposition made under the judgment, ordes
or decree of any court or under the powers of sale and other disposition conferred by this Agreement or otherwise. Debtor hereby waives any
right to a jury trial with respect to any matter arising under or in connection with this Agreement.

14. Entire Agreement; Severability; Etc. This Agreement constitutes the entire agreement between Secured Party and Debtor and
all conversations, agreements and representations relating to this Agreement or to the Equipment are integrated herein. If any provision hereol
or any remedy herein provided for shall be invalid under any applicable law, such provision or remedy shall be inapplicable and deemed
omitted, but the remaining provisions and remedies hereunder shall be given effect in accordance with the intent hereof. Neither this
Agreement nor any term hereof may be changed, discharged, terminated or waived except in an instrument in writing signed by the party
against which enforcement of the change, discharge, termination or waiver is sought. This Agreement shall in all respects be governed by and
construed in accordance with the internal laws of the State of New York, including all matters of construction, validity and performance, and
shall be deemed a purchase money security agreement within the meaning of the Uniform Commercial Code. The captions in this Agreement
are for convenience of reference only and shall not define or limit any of the terms or provisions hereof This Agreement shall inure to the
benefit of and be binding upon Secured Party and Debtor and their respective successors and assigns, subject, however, to the limitations set
forth in this Agreement with respect to Debtor's assignment hereof. No right or remedy referred to in this Agreement is intended to be exclusiv¢
but each shall be cumulative and in addition to any other right or remedy referred to in this Agreement or otherwise available to Secured Party
at law or in equity, and shall be in addition to the provisions contained 1n any instrument referred to heremn and any instrument supplemental
hereto. Debtor shall be liable for all costs and expenses, including attorneys’ fees and disbursements, mcurred by reason of the occurrence
of any Event of Default or the exercise of Secured Party's remedies with respect thereto. Time is of the essence with respect to this Agreement
and all of its provision

15. Prepayment; Rebate; Interest. Except for the installment payments of the Time Balance as set forth in the Schedule of Obliga
tions, the Debtor may not prepay the Time Balance, in whole or in part, at any time. In the event Secured Party declares all of the Time Balanci
to be due and payable pursuant to clause (1) of paragraph 10 above, Debtor shall pay to Secured Party an amount equal to the sum of (a) al
accrued and unpaid amounts as of the Declaration Date plus interest thereon, and (b) the present value of all future installments set forth 1
this Agreement over the remaining unexpired term of this Agreement discounted to present value using a discount rate of six percent (6%)
provided that the amount of the Finance Charge earned by Secured Party computed as aforesaid shall not exceed the highest amount permitte
by apphcable law. The Time Balance as reduced to present value i accordance with the preceding sentence shall bear interest from and aftc.
the Declaration Date, and all other Liabilities due and payable under the Agreement (including past due instaliments) shall bear interest fro’
and after their respective due dates, at the lesser of 1.5% per month or the highest rate permitted by applicable law, provided, however, th
Debtor shall have no obligation to pay any interest on interest except to the extent permitted by applicable law
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16. Consent to Jurisdiction. Debtor hereby irrevocably consents to the jurisdiction of the courts of the State of New York and
any federal court located in such state in connection with any action or proceeding arising out of or relating to this Agreement or t
transactions contemplated hereby. Any such action or proceeding will be maintained in the United States District Court for the Southe
District of New York or in any court of the State of New York located in the County of New York and Debtor waives any objections bas
upon venue or forum non conveniens in connection with any such action or proceeding. Debtor consents that process in any such action
proceeding may be served upon it by registered mail directed to Debtor at its address set forth at the head of this Agreement or in any otl
manner permitted by applicable law or rules of court. Debtor hereby irrevocably appoints Secretary of State of the State of New York as
agent to receive service of process m any such action or proceeding.

rx

17. Notices. Notice hereunder shall be deemed given 1f served personally or by certified or registered mail, return receipt request
to Secured Party and Debtor at their respective addresses set forth at the head of this Agreement Any party hereto may from to time by writ!
notice to the other change the address to which notices are to be sent to such party. A copy of any notice sent by Debtor to Secured Party sh
be concurrently sent by Debtor to any assignee of Secured Party of which Debtor has notice.

The Debtor agrees to all the provisions set forth above. This Agreement is executed pursuant to due authorization. DEBT(
ACKNOWLEDGES RECEIPT OF A SIGNED TRUE COPY OF THIS AGREEMENT

Acceptedon___April 7, 19 97 ﬁate YX(W‘ZQ 7 1 9@

ASING, INC. (Debto

CHARTER FINANCIAL, INC.
(Secured Party) name of Corporation or Partnership)
Its Ve PRESIpF~AT

(Title of Officer) (if Corporation, President or Vice President should sign and

give official title; 1f Partnership, state partner)

ADrl-share-dd-7-7inc-3082-sa.agr



.

STATE OF Qﬁ_\,ﬁm@)
. S.S..
COUNTY O

_On ﬁﬁs ’7r}:day of vﬂrp Y\L , 1997 before me, personally appeared
@\'L_Al.p . l‘%m\to me personally known, who being by me duly sworn,says
that he Yesides at C NI T _J ) , that he
signed the foregoing Loan and Security Agreement on ; and
he acknowledges that the execution of the foregoing instrument was his free act and
deed.

o A
\ A 3
C XS Notary Pubi+  Lalirornia(p
2 \EhES San 0« ww County
Q/WL /@W‘ My Commission [xp. SEP 4, 1999 ;

“Rotary Public (SEAL)

My commission expires 5 &’7 q ?é? 44

-

~

STATE OF b2 MRy

188
COUNTY OF 22E N

On this \aH day of APR\L , 1997 before me, personally appeared
PR RN TOSONE to me personally known, who being by me duly sworn,says
that he resides at __ 0SS o, N , that he
signed the foregoing Loan and Security Agreement on QL \0,\4Q7  ;and
he acknowledges that the execution of the foregoing instrument was his free act and
deed.

tgd” fr_

Notary Public (SEAL)

My commission expires A / 2/ Jj Z
/e

STEWART ABRAMSON
Notary Pubhic, State of New Yor
No 02AB5039736
Qualified in Rockland County7 Z

RMC.s-1dd-7-7inc-3082-1sa.npg Commission Expires Feb. 21, 19



DEBTOR: Southern Rail Leasing, Inc. PAGE #: 1
955 South Virginia Street
Reno, Nevada 89502

SECURED PARTY: Charter Financial, Inc. L&SA #: 3082
153 East 53rd Street
New York, New York 10022

SCHEDULE "A"

OTY. MODEL #/DESCRIPTION
10 46" HIGH SIDE MILL GONDOLA RAIL CARS WITH COVERS

- 2,250 cubic foot capacity

- 263,000 Ib gross weight

Original Old Mark @ time Old Number New Mark New
Mark of Purchase Number
EL KNDX 44190 SIRX 2200
CR KNDX 656895 SIRX 2201
CR KNDX 578078 SIRX 2202
CR KNDX 579339 SIRX 2203
CR KNDX 583736 SIRX 2204
CR KNDX 584249 SIRX 2205
CR KNDX 584268 SIRX 2206
CR KNDX 584369 SIRX 2207
CR KNDX 584379 SIRX 2208
CR KNDX 584477 SIRX 2209

SOUTHERN RAIL LEASING, INC.

il

Title: V&Z)%QM ‘

RMC:s-1dd-7-7inc-3082-1sa.sa

AND ALL ADDITIONS, ATTACHMENTS, ACCESSORIES, SUBSTITUTIONS, REPLACEMENTS,
REPAIRS, IMPROYEMENTS, BETTERMENTS AND APPURTENANCES OF WHATEVER
DESCRIPTION OR NATURE WHETHER NOW OWNED OR HEREAFTER ACQUIRED, AND
ALL PROCEEDS, INCLUDING WITHOUT LIMITATION, INSURANCE PROCEEDS.



